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CITY OF LAKE FOREST

REQUEST FOR PROPOSAL

The City of Lake Forest (“City”) seeks proposals from qualified firms for
maintenance and technical support of the City’s Electronic Document
Management System (EDMS).

Responses must conform with the requirements of this Request for Proposal
(“RFP”). The City reserves the right to waive any irregularity in any proposal or
to reject any proposal which does not comply with this RFP. Modifications to the
RFP, including, but not limited to the scope of work, can be made only by written
addendum issued by the City. Selection of the proposer will be made solely by
the City on criteria determined by the City.

The use of the term “firm” throughout this document means individual
proprietorship, partnership, limited liability company, corporation or joint venture.

By submitting a project proposal, the proposer agrees to all of the terms of the
RFP and Agreement (Appendix A), unless exceptions to the RFP or Agreement
are stated by the proposer in its project proposal. The successful proposer will
be required to enter into an Agreement (Appendix A) which will include the
requirements of this RFP as well as other requirements. The City reserves the
right to reject any proposal(s) exceptions or changes to the Agreement or
Request for Proposal.

1. ABOUT THE CITY

The City of Lake Forest is located in southern Orange County, California,
in the area commonly referred to as the Saddleback Valley, with a
population of approximately 82,000. It is the County’s thirty-first city and
the second largest city within the Saddleback Valley, encompassing 16.6
square miles. The City of Lake Forest’s fiscal year begins on July 1 and
ends on June 30.

The City was incorporated in 1991, operates under the Council/Manager
form of government and is considered a contract city. The five Members of
the City Council are elected at-large. They serve staggered four-year
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terms, with the Mayor being selected annually from among the Council
Members. The Council meets on the first and third Tuesdays of each
month.

The firm’s principal contact with the City of Lake Forest will be
Stephanie D. Smith, City Clerk (949) 461-3421 or a designated
representative, who will coordinate the assistance to be provided by the
City of Lake Forest to the proposer.

City Hall is located at 25550 Commercentre Drive, Suite 100, Lake Forest,
California 92630. The telephone number is (949) 461-3400, and the fax is
(949) 461-3511. The City website address is www.lakeforestca.gov.

2. PROPOSAL SCHEDULE

The schedule is as follows:

Proposals Due at City Hall December 12, 2014, 4:00 p.m.
Oral Presentations/Interviews January 7 & 8, 2015
Negotiations Complete/

Agreement signed by Proposer January 23, 2015
City Council Selection* February 3, 2015

*The City expects, but does not guarantee, that the decision on selection
of a firm will be made by the City Council on the date indicated above.

3. PROCEDURE FOR SUBMITTING PROJECT PROPOSALS

A. Time, Place and Format

Proposals must be received at City Hall no later than 4:00 p.m. on
the date indicated in Section 2. Proposals received in the mail after
4:00 p.m. on the date indicated in Section 2, regardless of the date
of their postmarks, will be rejected. Proposals must:

e not be folded, tabbed or bound

* show page numbers for all pages in the proposal

* include 5 copies punched for a standard 3-ring binder (place
copies in binders)

* be on 8-1/2"x11", 20-24 Ib. white paper (do not submit covers)

e be submitted in one or more envelopes, each of which clearly:
v’ states “EDMS Project Proposal”
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v" identifies the proposer
v’ states the number of the envelope and the total number of
envelopes submitted by the proposer
* the envelope must be addressed as follows:
City of Lake Forest
Attn: City Clerk
25550 Commercentre Drive, Suite 100
Lake Forest, CA 92630
* the successful Proposer must submit the Scope of Work and Fee
in electronic format (MS Word or other format acceptable to the
City) in addition to the paper copy, upon request.

If hand delivered, address as above and deliver to the City Clerk
receptionist on the first floor of City Hall.

Proposals must address the requirements of the RFP in the exact
order set forth in Section 4. They should be as concise as possible
and must not contain any promotional, advertising or display
material.

B. Opening of Responses

All proposals will be opened and considered within two weeks after
the deadline date shown in Section 2 using evaluation procedures
set forth in Appendix D.

4. DATA TO BE SUBMITTED WITH PROJECT PROPOSALS

The content and sequence of the information contained in each copy of the
proposal shall be as follows:

A. Letter of Transmittal

Include your firm’s understanding of the work to be performed. In
addition, state why your firm believes itself to be the best qualified to
perform the services requested. Also, state the Management
Contact (Representative authorized to sign an agreement for your
firm) and Project Manager (person responsible for day-to-day
management of the project).

B. Table of Contents
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Include a clear identification of the material by section and by page
number.

C. Summary Sheet

1. This section of the proposal must include a fully-completed copy
of the Summary Sheet included with this RFP (Appendix B). The
summary sheet is accessible electronically on the City’s website
at www.lakeforestca.gov/proposals.

2. Provide the name, title, experience and qualifications of the
personnel who will be assigned to the project.

3. Provide the resumes of the Management Contact with the City
and the Project Manager (person responsible for day-to-day work
on the project).

D. Allocation of Resources

Provide a conceptual plan for services to the City that you believe
are appropriate for the City. Indicate features, skills and/or services
which distinguish your firm and make it the better choice for the City.
Indicate how the resources of your firm (e.g., number and type of
personnel allocated by hours) will be allocated for this project. An
example of an Allocation of Resources is provided below. A
proposer may customize the resource allocation accordingly.
Submittal of a project schedule is required as part of the Allocation of

Resources.
Task Description Principal/Project Pro_ject Trqffic Water Qu_ality Asso_ciate Grand
Manager Engineer Engineer Specialist Engineer Total
HOURS
Engineering 25 15 3 33
Survey 15 8 5 26
Design 15 10 25
Final Design 10 20 3 33
Utility Coordination 5 10 5 20
Traffic Scheduling 5 5 3 13
Water Quality 3 12 15

*Example
E. Scope of Work

Proposals must address all items set forth in Section 5 “Scope of
Work.” Additional information which, in your opinion, should be
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included must be clearly identified. The items must be addressed in
the order in which they appear in Section 5 of this RFP.

F. References
Each firm must include the following references:

1.  List similar services performed as the prime consultant for all
similar organizations/entities (not to include the City of Lake
Forest) in the last five years and when performed. Show
names of organizations, and names and telephone numbers
of persons who can be contacted with regard to the services
you have provided.

2. List all similar public agencies (not to include the City of Lake
Forest) for which contracts were terminated in the last three
years. Show names of organizations and names and
telephone numbers of persons who can be contacted. Firms
may provide a brief explanation of the reason(s) for
termination(s).

G. Certification of Proposals

Return a copy of the entire completed certification properly executed
as provided for in Appendix C.

5. SCOPE OF WORK

The Scope of Work, as may be modified through negotiation and/or by
written addendum issued by the City, will be made a part of the
Agreement.

The Scope of Work is expected to be completed within three years.

SCOPE OF SERVICES

Consultant shall provide professional services in support of the City’s
Document Imaging System, which the City defines as the following elements:

e Documentum image database
e AppXtender and WebXtender software
e Full text search application with online public access
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e UDOZ2 Elite Archive Appliance

e Graphtec large format scanner

e 10-15 Small format scanners (up to 11x17” sheet size)

e Integration with Permit Automation System and Agenda Management
Systems

The Scope of Services includes the following:

1. Software Maintenance

A. Act as designated City representative for annual maintenance,
including upgrades, updates, and technical support, of 25 User
Licenses — AppXtender and WebXtender

B. Act as designated City representative for annual maintenance,
including upgrades, updates, and technical support of 2 Full Station
Licenses (50,000 page count, monthly) - Kofax Ascent Capture

C. Act as designated City representative for annual maintenance,
including upgrades, updates and technical support — Kofax VRS
Workgroup USB License

D. Provide an online full-text document search utility to be hosted on
the City’s web site for public and staff. The utility shall have the
ability to search by keyword, date, or other index fields for publicly
available documents (as designated by the City within
Documentum), list search results, and provide end users the ability
to view and print stored documents.

2. Hardware Support and Maintenance

A. Provide support and maintenance for the UDO2 Elite Archive
Appliance, including management of disk storage capacity, insertion
of new disks and removal of disks for off-site storage.

B. Provide support and maintenance for the City’s scanners, including
driver updates and recommended equipment maintenance.

C. Replacement components shall be of equal or better quality and
utilize OEM parts where possible.

3. Technical Support

A. Provide end-user support services for the Document Imaging
System via phone, fax, e-mail, and on-site when necessary.

B. Technical Support shall be available during normal working hours
(Monday-Friday, 8:00AM to 6:00PM Pacific Time) via a toll-free
“hotline” arrangement for unlimited questions.

C. Support charges shall include such diagnostic services for error
detection and resolution at no additional cost and any and all
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upgrades or enhancements (including modifications because of
Local, State, or Federal mandates) to the software. Response time
for either hotline or remote diagnostic support must be within 2
working hours of the initial call.

Remote access to City computing equipment will be provided by the
City as requested to perform imaging system maintenance and other
work.

4. Professional Services

A. Integration with Permit Automation System: provides file and image
import to Documentum

B. Integration with the City’s Agenda Management System: provides
file and image import to Documentum.

C. Coordination with the City’s scanning contractor: provides upload
and system security of images prepared by third party contractor
(approx 40,000 images per month).

D. Consultation services for City’s document imaging program: assist
with strategic planning for City’s document imaging program, attend
monthly meetings with Information Technology and/or the City Clerk
Department at City Hall.

E. Purchasing: provide equipment and software recommendations,
guotes and reselling services as requested.

F. Custom programming (as needed) to be provided at the hourly rate
defined in Exhibit C: Compensation

5. Training
A. Provide up to 8 hours of training annually for City Staff as directed by

the City, including training materials, to include any or all of the
following:

i. Documentum System Administration:  Training required for
designated staff sufficient to administer the Document Imaging
System including system security, catalogs, creating and
saving queries, indexing, and other relevant technical
information.

ii. AppXtender Power User: Advanced training for daily and/or
frequent users of the system. Consultant shall include
advanced use of the application(s).

lii. WebXtender: End user training of the WebXtender application
for document search, query, and review.

iv. Scanning: Setup and use of the City’'s document scanners
and scan drivers.
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6. COST PROPOSALS

A separate, sealed Cost Proposal shall be submitted with the Project
Proposal. The separate, sealed envelope shall be marked “Cost Proposal
— EDMS Technical Support”. The successful Proposer must submit an
electronic copy of the cost proposal in MS Word, Excel or other format
acceptable to the City in addition to the paper copy upon request.

1. GENERAL REQUIREMENTS

A.

Personnel

The Agreement and Letter of Transmittal shall identify the
Management Contact (representative authorized to sign an
agreement for your firm) and Project Manager (person responsible
for day-to-day management of project). The successful proposer
may change the Management Contact, Project Manager, and other
supporting staff and specialists with prior written permission of the
City.

Right to Request Additional Information

During the evaluation process, the City reserves the right, where it
may serve the City’s best interest, to request additional information
or clarifications from proposers, or to allow corrections of errors or
omissions. At the discretion of the City, firms submitting proposals
may be requested to make oral presentations as part of the
evaluation process.

Right to Reject Proposals

The City reserves the right without prejudice to reject any or all
proposals.

Proposal Interpretations and Addenda

Any change to or interpretation of the RFP by the City will be posted
on the City’s website at www.lakeforestca.gov/proposals and any
such changes or interpretations shall become a part of the RFP for
incorporation into any agreement awarded pursuant to the RFP.

Public Record
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All proposals submitted in response to this RFP will become the
property of the City upon submittal and a matter of public record
pursuant to applicable law.

F. Additional Services

The Scope of Work describes the minimum work to be
accomplished. Upon final selection of the firm, the Scope of Work
may be modified and refined during negotiations with the City.

G. Conflict of Interest

By signing the Agreement, the successful proposer declares and
warrants that no elected or appointed official, officer or employee of
the City has been or shall be compensated, directly or indirectly, in
connection with the award of the Agreement or any work for the
proposed project. For the term of the Agreement, no elected or
appointed official, officer or employee of the City, during the term of
his/her service with the City and for two (2) years following his/her
termination of office or employment with the City, shall have any
direct interest in the Agreement, or obtain any present, anticipated or
future material benefit arising therefrom.

H. Confidential Information

The City shall refrain from releasing Proposer's proprietary
information ("Proprietary Information") unless the City's legal
counsel determines that the release of the Proprietary Information is
required by the California Public Records Act or other applicable
state or federal law, or order of a court of competent jurisdiction, in
which case the City shall notify Proposer of its intention to release
Proprietary Information. Proposer shall have five (5) working days
after receipt of the Release Notice to give City written notice of
Proposer's objection to the City's release of Proprietary Information.
Proposer shall indemnify, defend and hold harmless the City, and its
officers, directors, employees, and agents from and against all
liability, loss, cost or expense (including attorney’s fees) arising out
of a legal action brought to compel the release of Proprietary
Information. City shall not release the Proprietary Information after
receipt of the Objection Notice unless either: (1) Proposer fails to
fully indemnify, defend (with City's choice of legal counsel), and hold
City harmless from any legal action brought to compel such release;

55136.00200\7879153.2 10BBK: August 2013



and/or (2) a final and non-appealable order by a court of competent
jurisdiction requires that City release such information.

8. VENDOR ASSESSMENT

Each vendor receives a performance assessment during the annual budget
preparation cycle, at project completion, and during a contract
amendment. In those instances where the consultant is providing a
service which will be completed in one year or less, a review is performed
at the completion of the project or contract. The Vendor Assessment is
provided for in Appendix E.
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APPENDIX A
AGREEMENT FOR CONSULTANT SERVICES
[The Agreement will be prepared by the City’s Contract Administrator]
CITY OF LAKE FOREST
PROFESSIONAL CONSULTANT SERVICES AGREEMENT
1. PARTIES AND DATE.

This Agreement is made and entered into this day of , 20, by
and between the City of Lake Forest, a municipal corporation, organized under the laws
of the State of California, with its principal place of business at 25550 Commercentre
Drive, Suite 100, Lake Forest, California, 92630 ("City") and [INSERT NAME OF
COMPANY], a [INSERT TYPE OF BUSINESS; I.E., CORPORATION (INCLUDE
STATE OF INCORPORATION), LIMITED LIABILITY COMPANY, SOLE
PROPRIETORSHIP, ETC.], with its principal place of business at [INSERT ADDRESS]
("Consultant”). City and Consultant are sometimes individually referred to herein as
"Party" and collectively as "Parties."

2. RECITALS.
2.1 Consultant.

Consultant desires to perform and assume responsibility for the provision of
certain professional [INSERT TYPE] consulting services required by the City on the
terms and conditions set forth in this Agreement. Consultant represents that it is
experienced in providing professional [INSERT TYPE] consulting services to public
clients, is licensed in the State of California, and is familiar with the plans of City.

2.2  Project.

City desires to engage Consultant to render such professional [INSERT TYPE]
consulting services for the [INSERT NAME OF PROJECT, AND CONTRACT
NUMBER, IF APPLICABLE] project ("Project") as set forth in this Agreement.

3. TERMS.

3.1  Scope of Services and Term.

3.1.1 General Scope of Services. Consultant promises and agrees to
furnish to the City all labor, materials, tools, equipment, services, and incidental and

customary work necessary to fully and adequately supply the professional [INSERT
TYPE] consulting services necessary for the Project ("Services"). The Services are
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more particularly described in Exhibit "A" attached hereto and incorporated herein by
reference. All Services shall be subject to, and performed in accordance with, this
Agreement, the exhibits attached hereto and incorporated herein by reference, and all
applicable local, state and federal laws, rules and regulations. [INSERT IF FEDERAL
FUNDS WILL BE USED; OTHERWISE ALWAYS DELETE: Additionally, Consultant
shall comply with all Federal requirements applicable to the Services as set forth in
Exhibit “A-1."]

3.1.2 Term. The term of this Agreement shall be from [INSERT DATE]
to [INSERT DATE], unless earlier terminated as provided herein. [**INSERT THE
FOLLOWING SENTENCE FOR MULTI-YEAR, AUTOMATIC RENEWAL NOT TO
EXCEED THREE CONSECUTIVE YEARS; OTHERWISE, ALWAYS DELETE: The
City shall have the unilateral option, at its sole discretion, to renew this Agreement
automatically for no more than [INSERT NUMBER] additional one-year terms.***
Consultant shall complete the Services within the term of this Agreement, and shall
meet any other established schedules and deadlines.

3.2 Responsibilities of Consultant.

3.2.1 Independent Contractor; Control and Payment of Subordinates.
The Services shall be performed by Consultant or under its supervision. Consultant will
determine the means, methods and details of performing the Services subject to the
requirements of this Agreement. City retains Consultant on an independent contractor
basis and not as an employee. Consultant retains the right to perform similar or
different services for others during the term of this Agreement. Any additional personnel
performing the Services under this Agreement on behalf of Consultant shall also not be
employees of City and shall at all times be under Consultant's exclusive direction and
control. Neither City, nor any of its officials, officers, directors, employees or agents
shall have control over the conduct of Consultant or any of Consultant's officers,
employees, or agents, except as set forth in this Agreement. Consultant shall pay all
wages, salaries, and other amounts due such personnel in connection with their
performance of Services under this Agreement and as required by law. Consultant shall
be responsible for all reports and obligations respecting such additional personnel,
including, but not limited to: social security taxes, income tax withholding,
unemployment insurance, disability insurance, and workers' compensation insurance.

3.2.2 Schedule of Services. Consultant shall perform the Services
expeditiously, within the term of this Agreement, and in accordance with the Schedule of
Services set forth in Exhibit "B" attached hereto and incorporated herein by reference.
Consultant represents that it has the professional and technical personnel required to
perform the Services in conformance with such conditions. In order to facilitate
Consultant's conformance with the Schedule, City shall respond to Consultant's
submittals in a timely manner. Upon request of City, Consultant shall provide a more
detailed schedule of anticipated performance to meet the Schedule of Services.
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3.2.3 Conformance to Applicable Requirements. All work prepared by
Consultant shall be subject to the approval of City.

3.2.4 Substitution of Key Personnel. Consultant has represented to City
that certain key personnel will perform and coordinate the Services under this
Agreement. Should one or more of such personnel become unavailable, Consultant
may substitute other personnel of at least equal competence upon written approval of
City. In the event that City and Consultant cannot agree as to the substitution of key
personnel, City shall be entitled to terminate this Agreement for cause. As discussed
below, any personnel who fail or refuse to perform the Services in a manner acceptable
to the City, or who are determined by the City to be uncooperative, incompetent, a
threat to the adequate or timely completion of the Project or a threat to the safety of
persons or property, shall be promptly removed from the Project by the Consultant at
the request of the City. The key personnel for performance of this Agreement are as
follows: [INSERT NAME AND TITLE].

3.2.5 City's Representative. The City hereby designates [INSERT NAME
AND TITLE], or his/her designee, to act as its representative in all matters pertaining to
the administration and performance of this Agreement ("City's Representative”). City's
Representative shall have the power to act on behalf of the City for review and approval
of all products submitted by Consultant but not the authority to enlarge the Scope of
Work or change the total compensation due to Consultant under this Agreement. The
City Manager shall be authorized to act on City's behalf and to execute all necessary
documents which enlarge the Scope of Work or change the Consultant's total
compensation subject to the provisions contained in Section 3.3 of this Agreement.
Consultant shall not accept direction or orders from any person other than the City
Manager, City's Representative or his/her designee.

3.2.6 Consultant's Representative. Consultant hereby designates
[INSERT NAME AND TITLE], or his/her designee, to act as its representative for the
performance of this Agreement ("Consultant's Representative"). Consultant's
Representative shall have full authority to represent and act on behalf of the Consultant
for all purposes under this Agreement. The Consultant's Representative shall supervise
and direct the Services, using his/her best skill and attention, and shall be responsible
for all means, methods, techniques, sequences, and procedures and for the satisfactory
coordination of all portions of the Services under this Agreement.

3.2.7 Coordination of Services. Consultant agrees to work closely with
City staff in the performance of Services and shall be available to City's staff,
consultants and other staff at all reasonable times.

3.2.8 Standard of Care; Performance of Employees. Consultant shall
perform all Services under this Agreement in a skillful and competent manner,
consistent with the standards generally recognized as being employed by professionals
in the same discipline in the State of California. Consultant represents and maintains
that it is skilled in the professional calling necessary to perform the Services.
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Consultant warrants that all employees and subconsultants shall have sufficient skill
and experience to perform the Services assigned to them. Finally, Consultant
represents that it, its employees and subconsultants have all licenses, permits,
gualifications and approvals of whatever nature that are legally required to perform the
Services, and that such licenses and approvals shall be maintained throughout the term
of this Agreement. As provided for in the indemnification provisions of this Agreement,
Consultant shall perform, at its own cost and expense and without reimbursement from
the City, any services necessary to correct errors or omissions which are caused by the
Consultant's failure to comply with the standard of care provided for herein. Any
employee of the Consultant or its sub-consultants who is determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or
refuses to perform the Services in a manner acceptable to the City, shall be promptly
removed from the Project by the Consultant and shall not be re-employed to perform
any of the Services or to work on the Project.

3.2.9 Laws and Requlations. Consultant shall keep itself fully informed of
and in compliance with all local, state and federal laws, rules and regulations in any
manner affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law. Consultant shall be liable for all
violations of such laws and regulations in connection with Services. If Consultant
performs any work knowing it to be contrary to such laws, rules and regulations,
Consultant shall be solely responsible for all costs arising therefrom. Consultant shall
defend, indemnify and hold City, its officials, directors, officers, employees, agents, and
volunteers free and harmless, pursuant to the indemnification provisions of this
Agreement, from any claim or liability arising out of any failure or alleged failure to
comply with such laws, rules or regulations.

3.2.10 Safety. Consultant shall execute and maintain its work so as to
avoid injury or damage to any person or property. In carrying out its Services, the
Consultant shall at all times be in compliance with all applicable local, state and federal
laws, rules and regulations, and shall exercise all necessary precautions for the safety
of employees appropriate to the nature of the work and the conditions under which the
work is to be performed. Safety precautions, where applicable, shall include, but shall
not be limited to: (A) adequate life protection and lifesaving equipment and procedures;
(B) instructions in accident prevention for all employees and subconsultants, such as
safe walkways, scaffolds, fall protection ladders, bridges, gang planks, confined space
procedures, trenching and shoring, equipment and other safety devices, equipment and
wearing apparel as are necessary or lawfully required to prevent accidents or injuries;
and (C) adequate facilities for the proper inspection and maintenance of all safety
measures.

3.2.11 Water Quality Management and Compliance.

3.211.1 Storm Water Management. Storm, surface, nuisance,
or other waters may be encountered at various times during the Services. Consultant
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hereby acknowledges that it has investigated the risk arising from such waters, and
assumes any and all risks and liabilities arising therefrom.

3.2.11.2 Compliance with Water Quality Laws, Ordinances and
Requlations. Consultant shall keep itself and all subcontractors, staff, and employees
fully informed of and in compliance with all local, state and federal laws, rules and
regulations that may impact, or be implicated by the performance of the Services
including, without limitation, all applicable provisions of the City’s ordinances regulating
water quality and storm water; the Federal Water Pollution Control Act (33 U.S.C.
§ 1251, et seq.); the California Porter-Cologne Water Quality Control Act (Cal Water
Code 8§ 13000 et seq.); and any and all regulations, policies, or permits issued pursuant
to any such authority. Consultant shall additionally comply with the lawful requirements
of the City, and any other municipality, drainage district, or other local agency with
jurisdiction over the location where the Services are to be conducted, regulating water
guality and storm water discharges.

3.2.11.3 Compliance with DAMP_and LIP. In addition to
compliance with the laws, ordinances and regulations listed in Section 3.2.12.2 of this
Agreement, Consultant shall comply with all applicable requirements of the Orange
County Drainage Area Management Plan (“DAMP”), the City of Lake Forest Local
Implementation Plan (“LIP”) and the applicable Water Quality Management Plan
(“WQMP”). Sections 5, 7, and 8 of the DAMP contain requirements related to design
and construction of public projects. Consultant shall be familiar the DAMP, and the LIP
and shall comply with the requirements as specified therein.

A copy of the DAMP is available on the internet at:
https://media.ocgov.com/gov/pw/watersheds/documents/damp/default.asp

A copy of the LIP is available on the internet at:
http://www.lakeforestca.gov/depts/pw/water/local implementation plan %28lip%29.a

sSp

More information on the applicable WQMP is available on the internet at:
http://www.lakeforestca.gov/depts/pw/water/water gquality management plan (w

amp).asp

3.2.11.4 Standard of Care. Consultant warrants that all
employees and subcontractors shall have sufficient skill and experience to perform the
work assigned to them without impacting water quality in violation of the laws,
regulations and policies described in Sections 3.2.12.2 and 3.2.12.3 of this Agreement.
Consultant further warrants that it, its employees and subcontractors have or will
receive adequate training, as determined by the City, regarding these requirements as
they may relate to the Services.

3.2.115 Liability for Non-compliance.

55136.00200\7879153.2 16BBK: August 2013



(A)  Indemnity: Failure to comply with laws, regulations, and
ordinances listed in Sections 3.2.12.2 and 3.2.12.3 of this Agreement is a violation of
federal and state law. Notwithstanding any other indemnity contained in this
Agreement, Consultant agrees to indemnify and hold harmless the City, its officials,
officers, agents, employees and authorized volunteers from and against any and all
claims, demands, losses or liabilities of any kind or nature which the City, its officials,
officers, agents, employees and authorized volunteers may sustain or incur for
noncompliance with the laws, regulations, and ordinances listed above, arising out of or
in connection with the Services, except for liability resulting from the sole established
negligence, willful misconduct or active negligence of the City, its officials, officers,
agents, employees or authorized volunteers.

(B) Defense: City reserves the right to defend any enforcement
action or civil action brought against the City for Consultant’s failure to comply with any
applicable water quality law, regulation, or policy. Consultant hereby agrees to be
bound by, and to reimburse the City for the costs associated with, any settlement
reached between the City and the relevant enforcement entity.

(C) Damages: City may seek damages from Consultant for
delay in completing the Services caused by Consultant’s failure to comply with the laws,
regulations and policies described in Sections 3.2.12.2 and 3.2.12.3 of this Agreement,
or any other relevant water quality law, regulation, or policy.

3.2.11 Insurance. Consultant agrees to procure and maintain, at
Consultant’s
expense all insurance specified in “Appendix A” attached hereto and by this reference
incorporated herein. Consultant shall require all subconsultants to carry the same
policies and limits of insurance that the Consultant is required to maintain, unless
otherwise approved in writing by the City.

3.3 Fees and Payments.

3.3.1 Compensation. Consultant shall receive compensation, including
authorized reimbursements, for all Services rendered under this Agreement at the rates
set forth in Exhibit "C" attached hereto and incorporated herein by reference. The total
compensation shall not exceed [INSERT AMOUNT WRITTEN OUT] ($[INSERT
NUMBER]) without written approval of the City Council or City Manager as applicable.
Extra Work may be authorized, as described below, and if authorized, will be
compensated at the rates and manner set forth in this Agreement.

3.3.2 Payment of Compensation. Consultant shall submit to City a
monthly invoice which indicates work completed and hours of Services rendered by
Consultant. The invoice shall describe the amount of Services provided since the initial
commencement date, or since the start of the subsequent billing periods, as
appropriate, through the date of the invoice. City shall, within 30 days of receiving such
invoice, review the invoice and pay all non-disputed and approved charges thereon. If
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the City disputes any of Consultant's fees, the City shall give written notice to
Consultant within thirty (30) days of receipt of an invoice of any disputed fees set forth
therein.

3.3.3 Reimbursement for Expenses. Consultant shall not be reimbursed
for any expenses unless authorized in writing by City, or included in Exhibit "C" of this
Agreement.

3.3.4 Extra Work. At any time during the term of this Agreement, City
may request that Consultant perform Extra Work. As used herein, "Extra Work™ means
any work which is determined by City to be necessary for the proper completion of the
Project, but which the Parties did not reasonably anticipate would be necessary at the
execution of this Agreement. Consultant shall not perform, nor be compensated for,
Extra Work without written authorization from the City. For agreements in excess of
$30,000.00, the City Manager may approve additional work not to exceed 10% of the
original Agreement compensation, (insert 10% dollar amount ($XXXXX)), as set forth
in Section 3.3.1. Any additional work in excess of this amount shall be approved by the
City Council.

[Small Dollar — Insert this in place of second to last sentence,
otherwise delete: The City Manager may approve Extra Work not to exceed a total
contract amount of thirty thousand dollars ($30,000). Any Extra Work which causes the
total contract amount to exceed thirty thousand dollars ($30,000) shall be approved by
the City Council.]

3.3.5 Rate Increases. In the event that this Agreement is renewed
pursuant to Section 3.1.2, the rate set forth in Exhibit “C” may be adjusted each year at
the time of renewal as set forth in Exhibit “C.”

3.3.6 Prevailing Wages. Consultant is aware of the requirements of
California Labor Code Section 1720, et seq., and 1770, et seq., as well as California
Code of Regulations, Title 8, Section 16000, et seq., ("Prevailing Wage Laws"), which
require the payment of prevailing wage rates and the performance of other
requirements on "public works" and "maintenance"” projects. [INSERT "If"* or "Since"]
the Services are being performed as part of an applicable "public works" or
"maintenance" project, as defined by the Prevailing Wage Laws, and [INSERT "If" or
"Since"] the total compensation is $1,000 or more, Consultant agrees to fully comply
with such Prevailing Wage Laws. City shall provide Consultant with a copy of the
prevailing rates of per diem wages in effect at the commencement of this Agreement.
Consultant shall make copies of the prevailing rates of per diem wages for each cratft,
classification or type of worker needed to execute the Services available to interested
parties upon request, and shall post copies at the Consultant's principal place of
business and at the project site. Consultant shall defend, indemnify and hold the City,
its officials, officers, employees, agents, and volunteers free and harmless from any
claim or liability arising out of any failure or alleged failure to comply with the Prevailing
Wage Laws.
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3.4 Accounting Records.

3.4.1 Maintenance and Inspection. Consultant shall maintain complete
and accurate records with respect to all costs and expenses incurred under this
Agreement. All such records shall be clearly identifiable. Consultant shall allow a
representative of City during normal business hours to examine, audit, and make
transcripts or copies of such records and any other documents created pursuant to this
Agreement. Consultant shall allow inspection of all work, data, documents, proceedings,
and activities related to the Agreement for a period of three (3) years from the date of
final payment under this Agreement.

35 General Provisions.

3.5.1 Termination of Agreement.

3.5.1.1 Grounds for Termination. City may, by written notice
to Consultant, terminate the whole or any part of this Agreement at any time and without
cause by giving written notice to Consultant of such termination, and specifying the
effective date thereof, at least seven (7) days before the effective date of such
termination. Upon termination, Consultant shall be compensated only for those services
which have been adequately rendered to City, and Consultant shall be entitled to no
further compensation. Consultant may not terminate this Agreement except for cause.

3.5.1.2 Effect of Termination. If this Agreement is terminated
as provided herein, City may require Consultant to provide all finished or unfinished
Documents and Data and other information of any kind prepared by Consultant in
connection with the performance of Services under this Agreement. Consultant shall be
required to provide such document and other information within fifteen (15) days of the
request.

3.5.1.3 Additional Services. In the event this Agreement is
terminated in whole or in part as provided herein, City may procure, upon such terms
and in such manner as it may determine appropriate, services similar to those
terminated.

3.5.2 Delivery of Notices. All notices permitted or required under this
Agreement shall be given to the respective parties at the following address, or at such
other address as the respective parties may provide in writing for this purpose:

Consultant: [INSERT BUSINESS NAME]
[INSERT STREET ADDRESS]
[INSERT CITY STATE ZIP]
ATTN: [INSERT NAME AND TITLE]

City: City of Lake Forest

25550 Commercentre Drive, Suite 100
Lake Forest, CA 92630
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ATTN: [INSERT NAME AND TITLE]

Such notice shall be deemed made when personally delivered or when mailed,
forty-eight (48) hours after deposit in the U.S. Mail, first class postage prepaid and
addressed to the party at its applicable address. Actual notice shall be deemed
adequate notice on the date actual notice occurred, regardless of the method of service.

3.5.3 Ownership of Materials and Confidentiality.

3.53.1 Documents & Data; Licensing of Intellectual Property.
This Agreement creates a non-exclusive and perpetual license for City to copy, use,
modify, reuse, or sublicense any and all copyrights, designs, and other intellectual
property embodied in plans, specifications, studies, drawings, estimates, and other
documents or works of authorship fixed in any tangible medium of expression, including
but not limited to, physical drawings or data magnetically or otherwise recorded on
computer diskettes, which are prepared or caused to be prepared by Consultant under
this Agreement ("Documents & Data"). Consultant shall require all subconsultants to
agree in writing that City is granted a non-exclusive and perpetual license for any
Documents & Data the subconsultant prepares under this Agreement. Consultant
represents and warrants that Consultant has the legal right to license any and all
Documents & Data. Consultant makes no such representation and warranty in regard
to Documents & Data which were prepared by design professionals other than
Consultant or provided to Consultant by the City. City shall not be limited in any way in
its use of the Documents & Data at any time, provided that any such use not within the
purposes intended by this Agreement shall be at City's sole risk.

3.5.3.2 Confidentiality. All ideas, memoranda, specifications,
plans, procedures, drawings, descriptions, computer program data, input record data,
written information, and other Documents & Data either created by or provided to
Consultant in connection with the performance of this Agreement shall be held
confidential by Consultant. Such materials shall not, without the prior written consent of
City, be used by Consultant for any purposes other than the performance of the
Services. Nor shall such materials be disclosed to any person or entity not connected
with the performance of the Services or the Project. Nothing furnished to Consultant
which is otherwise known to Consultant or is generally known, or has become known, to
the related industry shall be deemed confidential. Consultant shall not use City's name
or insignia, photographs of the Project, or any publicity pertaining to the Services or the
Project in any magazine, trade paper, newspaper, television or radio production or other
similar medium without the prior written consent of City.

3.5.3.3 Confidential Information. The City shall refrain from
releasing Consultant’'s proprietary information ("Proprietary Information™) unless the
City's legal counsel determines that the release of the Proprietary Information is
required by the California Public Records Act or other applicable state or federal law, or
order of a court of competent jurisdiction, in which case the City shall notify Consultant
of its intention to release Proprietary Information. Consultant shall have five (5) working
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days after receipt of the Release Notice to give City written notice of Consultant's
objection to the City's release of Proprietary Information. Consultant shall indemnify,
defend and hold harmless the City, and its officers, directors, employees, and agents
from and against all liability, loss, cost or expense (including attorney’s fees) arising out
of a legal action brought to compel the release of Proprietary Information. City shall not
release the Proprietary Information after receipt of the Objection Notice unless either:
(1) Consultant fails to fully indemnify, defend (with City's choice of legal counsel), and
hold City harmless from any legal action brought to compel such release; and/or (2) a
final and non-appealable order by a court of competent jurisdiction requires that City
release such information.

3.5.4 Harassment Policy. Consultant shall provide a copy of the City's
Harassment Policy to each of its employees assigned to perform the tasks under this
Agreement. Consultant shall submit to the City's Personnel Manager a statement
signed by each of its employees who are assigned to perform the Services under this
Agreement certifying receipt of City's Harassment Policy and certifying that they have
read the Harassment Policy. A finding by the City that any of Consultant's employees
has harassed a City employee shall be grounds for appropriate discipline, up to and
including such employee's removal from performance of this Agreement at City's
request.

3.5.5 Fraud Policy. Consultant shall provide a copy of the City's Fraud
Policy to each of its employees assigned to perform the tasks under this Agreement.
Consultant shall submit to the City's Personnel Manager a statement signed by
Consultant and by each of its employees who are assigned to perform the Services
under this Agreement certifying receipt of City's Fraud Policy and certifying that they
have read the Fraud Policy. A finding by the City that any of Consultant's employees
have committed fraud against the City shall be grounds for appropriate discipline, up to
and including such employee's removal from performance of this Agreement at City's
request. Consultant shall reimburse the City for any costs and expenses associated
with fraud against the City.

3.5.6 Cooperation; Further Acts. The Parties shall fully cooperate with
one another, and shall take any additional acts or sign any additional documents as
may be necessary, appropriate or convenient to attain the purposes of this Agreement.

3.5.7 Attorney's Fees. If either party commences an action against the
other party, either legal, administrative or otherwise, arising out of or in connection with
this Agreement, the prevailing party in such litigation shall be entitled to have and
recover from the losing party reasonable attorney's fees and all other costs of such
action.

3.5.8 Indemnification.

3.5.8.1 Scope of Indemnity. To the fullest extent
permitted by law, Consultant shall defend, indemnify and hold the City, its directors,
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officials, officers, employees, volunteers and agents free and harmless from any and all
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury of
any kind, in law or equity, to property or persons, including wrongful death, in any
manner arising out of, pertaining to, or incident to any alleged acts, errors or omissions,
or willful misconduct of Consultant, its officials, officers, employees, subcontractors,
consultants or agents in connection with the performance of the Consultant's Services,
the Project or this Agreement, including without limitation the payment of all
consequential damages, expert witness fees and attorney’s fees and other related costs
and expenses. Notwithstanding the foregoing, to the extent Consultant's Services are
subject to Civil Code Section 2782.8, the above indemnity shall be limited, to the extent
required by Civil Code Section 2782.8, to claims that arise out of, pertain to, or relate to
the negligence, recklessness, or willful misconduct of the Consultant.

3.5.8.2 Additional Indemnity Obligations. To the fullest
extent permitted by law, Consultant shall defend, with counsel of City’'s choosing and at
Consultant’s own cost, expense and risk, any and all claims, suits, actions or other
proceedings of every kind covered by Section 3.5.8.1 that may be brought or instituted
against City or its directors, officials, officers, employees, volunteers and agents.
Consultant shall pay and satisfy any judgment, award or decree that may be rendered
against City or its directors, officials, officers, employees, volunteers and agents as part
of any such claim, suit, action or other proceeding. Consultant shall also reimburse City
for the cost of any settlement paid by City or its directors, officials, officers, employees,
agents or volunteers as part of any such claim, suit, action or other proceeding. Such
reimbursement shall include payment for City's attorney's fees and costs, including
expert witness fees. Consultant shall reimburse City and its directors, officials, officers,
employees, agents, and/or volunteers, for any and all legal expenses and costs incurred
by each of them in connection therewith or in enforcing the indemnity herein provided.
Consultant's obligation to indemnify shall not be restricted to insurance proceeds, if any,
received by the City, its directors, officials officers, employees, agents, or volunteers.

3.5.9 Entire Agreement. This Agreem